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80 SECURITIES AND EXCHANGE COMMISSION OMB Number:
il Processing Washington, D.C. 20549 Expires:
Sgotion Estimated average burden
FORM D hours per feSPONSse.......c.cecv e
Jui 2872300
: NOTICE OF SALE OF SECUR|T|$ROCESSE SEcGsE oLy
PURSUANT TO REGULATION D Prefi Sorl
Waslingion, HY SECTION 4(6), AND/OR 3120
~ 96T UNIFORM LIMITED OFFERING ExEMpTrM' DATE RECEWED

THOMSON REUTERS— |

Name of Offering ([ check if this is an amendment and name has changed, and indicale change.)

Frime Property Fund, LLC

Fillng Under (Check box{es) that apply): [J Rule 504 [J Rule 505 BJ Rule 506 {] Section 4(6) [J ULOE
Type of F|l|ng (ONew Filing [ Amendment

IBASICIDENTIFICATIONDATA -~ vov - oo o o ¢

1. Enter the informa:ion reque:sted aboul the Issuer

Name of issuer {1 check if this is an amendment and name has changed. and indicate change.)
Prime Property Fund, LLC
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

Prime Property Fund, LLC

¢/o Morgan Stanley Real Estate Advisor, Inc.
3424 Peachtree Rd, NE

Suite 900

Allana, GA30326-1102 AR

Atin: Candice Todd

e el T R

Brief Description of Business 080 570 10

Type of Business Organization
O corporation ] limited partnership, already formed Clother (please specify): limited liability
company, already formeg

O business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization; ; O Actual O Estimated
Jurisdiction of Incorporation or Organizatlon. (Enter two-lelter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction}
GENERAL INSTRUCTIONS
Federal:

Who Must File: Allissuers making an offering of securities In reliance on an exemption under Regulation D or Section 4(8), 17 CFR 230.501 et seq, or 15
U.8.C. 77d(6).

When to File. A notice must be filed no later than 15 days after the first sale of securities In the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commisslon (3EC) on the carlier of the date It Is recelved by the SEC st the address given below or, If recelved at that address after tha date
on which itis due, on the date it was mailed by United States registered or certified mail to Lhat address.

Where fo File: U.S. Securilies: and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required. Flve (5)cepies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signet must be
phetocopies of manually signed copy or bear typed or printed signatures.

informalion Required. A new filing must contain all information requesied. Amendments need only report the name of the issuer and offering, any changes

thereto, the informalion requersied in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: Thera Is no federal filing fea,

“ ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to

file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB control number.
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e ! IBASICIOENTIFICATION.DATA:
2. Enter the information requasted for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vole or disposa, of direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
Each executive olficer and dirgcior of corpurale issuers and of corporate general and managing partners of partnership Issuers; and
. Each general and managing pariner of parinership issuers.
Check Box{es) that Apply: [] Promoter {1 Beneficial Qwner [C] Executive Officer I3 Director O Generat andfor
Managing Pariner

Full Name (Last namae first, if individual)
Bufferd, Allan S.

Business or Residence Address {(Number and Street, Cily, Stale, Zip Code)
8 Whitney Road, Newton, MA 02460-2429

Check Box{es) that Apply: {jPromo!er [ Baneficial Owner [J Executive Officer £ Director [ General andfor
Managing Partner

Full Namg {Last name first, if individual}

Fallon, Joan H.

Business or Residence Address (Number and Street, Cily, Stale, Zip Code)
JH Fallon & Asscciates, 219 E, §9" St., New York, NY, 10021

Check Box(es) that Apply: ] Promoler [l Beneficial Qwner [ Executiye Officer B4 Director [} General andfor
Managing Partner

Full Name {Last name first, if individual)

Kessler, John

Business or Residence Address {Number and Street, City, State, Zip Code)
1585 Broadway, Floor 37, New York, NY, 10036

Check Box{es) that Apply: 3 Promoter L] Beneficial Owner L] Executive Officer Director L] General and/or
Managing Partner

Full Name (Last name first, if individual)

Kalsi, Sonny

Business or Residence Address (Number and Street, City, State, Zip Code)
1585 Broagway, Fioor 37, New York, NY, 10036

Check Box{es) that Apply: [ Promoter [ Beneficial Owner B4 Executive Officer [ Director E] CGeneral andfor
Managing Partner

Full Name (Last name first, if Individual)

Marrison, David

Business or Residence Address (Number and Street, City, State, Zip Code)
1585 Broadway, Floor 37, Now York, NY, 10036

Check Box{es) that Apply: O Promoter L] Beneficial Owner I Executive Officer [} Director ] General and/or
Managing Partner

Full Name (Last name first, if Individual)

Scott, Brown A,

Business or Residence Address (Number and Street, City, State, Zip Code)}
1585 Broadway, Floor 37, New~ York, NY, 10036

Check Box{es) that Apply: {1 Promoter [ Beneficial Owner X3 Executive Officer L] Director ] General andfor
Managing Partner

Full Name (Last name first. if individual)

Salehbhai, Mustufa

Business or Residence Address {Number and Streel, City, State, Zip Coda)
3424 Peachtree Rd., NE Suita 900, Atlanta, GA, 30326

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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2. Enter the information requested‘ for the following:

. Each prometer of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power o vole or dispose, or direct (he vole or disposition of, 10% or more of a class of equitly securilles of the issuer;

. Each execulive officer and direcior of corporate issuers and of corporate general and managing partners of parinarshig issuers; and

. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: 3 Promoter [0 Beneficial Owner B3 Executive Officer L] Director [ General andior
Managing Partner

Full Name {Last name first, i individual)

Todd, Candice W,

Business or Residence Address (Number and Street, Cily. State, Zip Code)

3424 Peachiree Rd., NE Suite 800, Atlanta, GA, 30326

Check Box(es) that Apply: Promoter [ Beneficial Qwner —EI Executive Officer ﬁ Director t"] General andfor

Managing Partner

Full Name {Last name first, if individual}
Morgan Stanley Real Estate Advisor, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
3424 Peachtree Rd., NE Suite 900, Atlanta, GA, 30326
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BER OF INVESTORS{EXPENSES. ANDUSE.OF FROCEEDS -

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0” if answer is "none” or "zero.” If the transaction is an exchange
offering, check this box BJ and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DEBL. .t cirecr s b rara e s R e A R RSt e et $ $
Equity (Exchanged) ............ OO 1714 - < Ao ) T $1,270,153,015.17
[J Common {1 Preferred
EGUILY (SO0} 1.1 evveesseeeeeveresesserasssrssss s smasers s sesessssssssssmsnsssassassessessrmnssrssemsssesnnesnenene | 50i043,208,561.35 $3,843,208,591.35
B4 Common B Preferred
Convertible Securitius {including warrants) .. $ $
P aRNETSIID MBS oo em.eoee e ceererevressassessssensseeaeseereresassserassssenesemsesmcasesseneeremssrersesesers 3 $
Other {Specify , $ $
TOBl c.vvereses e eeesee st st s eressrensa sttt ee e seneeneesesemssisssressateotresnmnenneene | 301113,361,606.52 $5,113,361,606.52
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of zccredited and non-ageredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased sccurities
and the aggregate dollar amount of their purchases on the lotal lines, Enter 0" if answer is
“none” or “zero.” Aggregate
Number Dollar Amoun?
Invastors of Purchases
ACCIEUIET INVESLONS .vuverseeesseasesiisssecssscssssssssssre s ssssssssecseesesresrrresesessassssssimsssssenssrenss 01 5$5,113,361,606.52
Non-accredited Investors........... T OO vrane ¥
Total (for filings under Rule S04 only).......cociiiieeimecein o vsns i s $
Answer also in Appendix, Column 4, if filing under ULOE,
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securitles sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior 10 the first sole of securities in this offering. Classify securities by type listad In
Part C - Question 1,
Type of Dollar Amount
Type of offering Security Sold
RUIE B05....veve.ovosecess e enssesssassanensesressan s aseesasesssssaesssnsss s st s bt ssssrerassssessssssnsssssesssenss 3
Regulation A.......cc.ocoevnnrnee §
RUIE 04 ...ttt re ettt s et bt st et sere e 3
TOME cuturea e s st sea bt s e eyt et e e bbb b e $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts retating solely to organization expenses of
the issuer. The informalizn may be given as subject to future contingencles. If the amount
of an expenditure is not known, furnish an estimate and check the box to the left of the
estimate.,
TEANSIET AGENES FBES cvvvvureresrestresiisessnssasesssnsssesssmssssssssssstastssssesssssssormsamestsssssssns sssssserastsasssessssassanssesantsssosssssresses o 8
Printing and Engraving Costs........cue. OO i I
LEOAI FEES......cocoeveeierememreriesieis bt ss s st sesss s bbb esss s ast st sasasasssossss et sobssstosneaneassansorssesmenassemsasssessessnsonssssenmessss Ld 9
ACCOUIKING FEES.......ccovrreerenactirssisistntasssereeesse s esrs st st st s e btssbsessabss s eser ekbeas SEEbLRSRAR S En b1 LA AL A Sh s bbb bt ressrrannt S P e Eets g 3
ENQINBEIIAG FRES ...reeceemrerrrersestaesraseseemarsessses seveeessessessasmssesessesessecasscemm s reeseseaseseanessas sesesevevassasassasasassas sessrsscascas O s
Sales Commissions (SPecify INUErs' f8es SEPAIATEIY).......cvuivirreseces e sesss st sssbsssssssens envstsrsesesessasenen g $
Other Expenses (identify) O %
TOUBY ©.v1vseuvereeriee ereees vaseens et et esrostasheses sesese st e seR R aS A LA es1E e REReR 24042 R b1k £ R BeRbL£RadeH SO rR bR e b4t ereesrateernen O %o
40f5 SEC 1972 (6/02)
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G OFFERING PRICE NUWBER OF INVESTORS [EXPENSESAND USE OF PROCEEDS

ey e
RS
b.  Enter the difference between the aggregate offering price given In response to Part C
~ Question 1 and total expenses in response to Part C -~ Question 4.a. This difference is
the “adjusted gross Procaeds to the ISSUBL” ...c.iererercnecrramress e cer sensererrasasenssees $5,113.361.606.52
5. Indicale below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown. If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The lotal of the payments
listed must equal the adjusted gross proceeds to the Issuer set forth in response to Part C
= Question 4.b above,
Payments to
Officers, Directors Payments To
& Affiliates Others
Solories and feeS.....ocvce e SO o3 0 8§ —
PUFCHESE Of TEAL BEIFIR . ....ouvvivvirssseesieesisseesis s s essasesssesss s ssssbas s sntssrssasssessssnassssesasssns O 3 o s$s—m———--
Purchass, rental or leasing and [nstaliation of machinery and equipment..uo.vwene [1 ¥ o $—
Construction or leasing of plant bulldings and fAcIEs. ... e e rvieirerrsssmrnssseensrnnns g s O §—eeemerreee-
Acquisition of other businesses (including the value of securlties invalved in this
offering thal may be used in exchange for the assets or securities of another issuer
PUISUANT 0 8 METGET) coourerearsrierrsrcaesssemesesssossearsssssssssesssssessssesessnsons O $ I
Repayment of INAEBIEANESS ...........ovccvrescesesnessrsesssssetsesseseentosrssssesssssssssrassssietrrserss L1 9 O $-——emmemmcemenes
VVOIKING CBPIMAL 1vvevvr v sareeeesemae e eererses saessessse st stssressseosssessssssasssensesssnsssssmsrasssenserionsanses b 9 I Rty
Other (specify):  Special Purpose Investment Vehicle O s K $5,113,361,606.52
3 o 3
ColUMNI TOES .. e ess st e nnb s g $5113.361,606.52

Total Payments Listed {column totals added) 5 $5,113,361,606.52

T o D EDERAL SIGNATURE S - mte.

VR !

: . }"'T‘ 2otk
The issuer has duly caused ths nofice 1o be signed by the undersigned duly authorized persen. If this notlce ls fited under Rule 505, the foliowmg signature
conslitutes an undertaking by the issuer to furnish to the U.S. Securlties and Exchange Commission, upon written request of its staff, the information
furnished by the Issuer to any non-ascredited investor pursuant to patagraph {b}2} of Rule 502.

Issuer {Print or Type) Slgnatura Date
Prime Property Fund, LLC J 3&' JD(U July 2%, 2008
Name of Signer {Print or Tyge} Tille of Slgner (Print or Type)
Candice W. Todd Chiel Financial Officer, Prime Properly Fund, LLC
ATTENTION
[—— Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.) l
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